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‘ Department of Children’s Services
Cordell Hull State Office Building, 7th Floor
436 Sixth Avenue North
Nashville, Tennessee 37243-3000
Viola P. Miller, Commissioner

August 16, 2005

To: Leni Chick

Fiscal Analyst

Fiscal Review Commiitee

8" Floor, Rache! Jackson Bldg.

From : Steven Barlar
Program Director ﬂ’ g
DCS Contracts Administration
7" Floor Cordell Hull Bldg

Re: Amendment #3 to Contract # FA-04-15755 between The Department of Children’s Services
and Medifax-EDI, LLC

The Department of Children’s Services needs to finalize Amendment Three o Contract FA-04-
15755. This contract was competitively procured through the Request for Proposal process, with
RFP 359.10-034, for Data Clearinghouse Services being issued on September 10, 2003. These
services ensure that DCS is compliant with the Health Insurance Portability and Accountability
Act (HIPAA) of 1996, Public Law 104-191 that mandate the adoption of Federal privacy
protections for individually identifiable health information.

Medifax,-EDI, LLC received the coniract award and began providing services in November of
2003. The contract has a term extension clause in it for up to five years in one year increments
that was utilized in fiscal year 2005. The need for these services is ongoing for DGS and this
contractor has provided excellent services under this contract. Consequently, DCS is also
requesting approval to continue this contractual reiationship for fiscal year 2006.

Your assistance in this matter is greatly appreciated.




AMENDMENT THREE
TO
FA-04-15755-00
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF CHILDREN'S SERVICES
AND
MEDIFAX-EDI, LLC

This Contract, by and between the State of Tennessee, Depariment of Children’s Services (DCS),
hereinafter referred to as the State, and Medifax-EDI, LLC, hereinafter referred to as the Contractor, is
hereby amended as follows:

1. Delete Section B.1. in its entirety and insert the following in its place:

B.1. Contract Term. This Contract shall be effective for the period com mencing on November 17,
2003 and ending on June 30, 2006. The State shall have no obligation for services rendered by
the Contractor which are not performed within the specified period.

2. Delete Section C.1. in its entirety and insert the following in its place:

C.1. Maximum Liability. In no event shall the maximurm liability of the State under this Gontract
exceed One Million, Four Hundred Forty-six Thousand, Five Hundred, Eighty-eight dollars -
($1,446,588.00). The maximum liability for fiscal year 2004 shali not exceed Three Hundted:
Fifty-three Thousand, Four Hundred Twelve dollars ($353,412.00). The maximum liability for
fiscal years 2005 and 2006 shall not exceed Five Hundred Forty-six Thousand, Five Hundred,
Eighty-eight dollars ($546,588.00) per fiscal year. The Service Rates in Section C.3 shall
constitute the entire compensation due the Contractor for the Service and all of the Contractor's
obligations hereunder regardless of the difficulty, materials or equipment required. The Service
Rates include, but are not limited to, all applicable taxes, fees, overheads, and all other direct
and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract

-~ or any extensions of the Contract for work not requested by the State. The maximum liability
represents available funds for payment to the Contractor and does not guarantee payment of
any such funds to the Contractor under this Coniract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with
the Service Rates detailed in Section C.3. The State is under no obligation to request work from
the Contractor in any specific doflar amounts or to request any work at all from the Contractor
during any period of this Contract.

3. Delete Section E.2. Communications and Contacts. in iis entirety and insert the following in its place:

E2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be
made by facsimile transmission, by overnight courier service, or by first class mail, postage
prepaid, addressed fo the respective party at the appropriate facsimile number or address as
set forth below or to such other party, facsimile number, or address as may be hereafter
specified by written notice.

The State:
Ken Sanders, Executive Director
Finance and Program Support
Department of Children's Services
7" Floor, Cordell Hull Building
436 Sixth Avenue North




Nashville, Tennessee, 37243
Tel: 615-741-7263
Fax: 615-741-6177

The Contractor:
Judy Blade, Counsel
Medifax-EDI, LLC
1283 Murfreesboro Rd.
Nashville, TN, 37217-2421
Tel: 615-843-2500
Fax: 615-565-2024

All instructions, notices, consents, demands, or other communications shall be considered
effectively given as of the day of delivery; as of the date specified for overnight courier service
delivery; as of three (3) business days after the date of mailing; or on the day the facsimile
transmission is received mechanically by the telefax machine at the recelving location and receipt
is verbally confirmed by the sender if prior to 4:30 p.m. CST. Any communication by facsimile
transmission shall also be sent by United States mail on the same date of the facsimile
transmission. "

The other terms and conditions of this Contract not amended hereby shall remain.in full force and effect.




IN WITNESS WHEREOF:

MEDIFAX-ED), LLC.:

Signature and Title of Authorized Representative Date

Printed Name of Authorized Representative

DEPARTMENT OF CHILDBEN’S SERVICES:

Viola P. Miller, Commissioner Date

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

M. D. Goetz, Jr., Commissioner ~ Date

COMPTROLLER OF THE TREASURY:

John G. Morgan, Comptroller of the Treasury Date
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AMENDMENT TWO
TO
FA-04-15755-02 .
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF CHILDREN’S SERVICES
AND
MEDIFAX, EDI, INC,

This Contract, by and between the State of Tennessee, Department of Children’s Services (DCS),
hereinafter referred to as the State, and Medifax, EDI, Inc., hereinafter referred to as the Contractor, is
hereby amended as follows: ' -

1. Add the following as Section A.13. to Section A. Scope of Services and renumber any subsequent
sections as necessary: '

A13. The Contractor shall invoice DCS monthly for services provided. Such invoices shall be
submitted to DCS not later than thirty (30) days after the end of the month in which service
was rendered. T

2. Add the following as C.3.a. to Section C.3. Payrhent Methodology and renumber any subsequent
- sections as necessary. -

C.3.a I the Contractor fails to comply with the provisions of Section A, 13. of the Scope of
Services, the Contractor shall forfeit payment for those services.

3. Add the following as Section E.22. ‘o Section E. Special Terms And Conditions and renumber any
subsequent seclions as necessary:

_E.22. " Federal Emplover Identification Number. Effective December 22, 2003, the Federal
Employer Identification Number of the Contractor shall be 200497265.

4. Add the following as Section E.23. to Section E. Special Terms And Conditions and renumber any
subsequent sections as necessary: :

E.23. Name Change. Effective December 22, 2003, all references to “Medifax, EDH, Inc.” shall be
deleted and replaced with “Medifax, EDI, LLC". .

The other terms and conditions of this agreement not amended hereby shall remain in full force and
effect. .
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IN WITNESS WHEREOF:

MEDIFAX EDI, LLC:

7/13/0¢

‘/(/\/
Wﬂture &nd Title St Authorized Representative - Date

5502%’ quemyy

Printed’Name of Authofized Representative

DEPARTMENT OF CHILEREN’S SERVICES:

PRy 923 -0

Viola P. Milier, Commissioner” ‘ Date

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:.

M_D_qﬁLQCOQ%%r 9 /’&s | W@ tonfre

Date

€0 ILLER OF THE TREASURY:
John G. Morgan, Comptroller cf the Treasury Date
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93,645 $4,735.72
35810 117 082 i1 93,658 $1,661.04
35010 17 - 082 1 '93.659 $318.07
35910 17 082 11 93.667 $5,669.9
Sub Total $12,404.76
Federal
35910 117 082 11 $141,435.48
Subtotal $141,435.48
State
35910 117 082 1 $109,571.76
SubTotal $199,571.76
InterDepart
mental

$353,412.00
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35910 117 082 11 $308,658.29
SubTotal $308,658.29
InterDepart
mental

$546,588.00
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AMENDMENT ONE
TO
FA-04-15755
BETWEEN THE STATE OF TENNESSEE
DEPARTMENT OF CHILDREN'S SERVICES
AND
MEDIFEAX EDI, INC.

This Contract, by and between the State of Tennessee, Department of Children’s Services (DCS),
hereinafter referred.to as the State, and Medifax EDI, Inc., hereinafter referred to as the Contractor, is
hereby amended as follows:

1. Delete Section C.3. Payment Methodology in its entirety and insert the following in its place:

C.3. Payment Methodoiogy. The Contractor shall be compensated based on the Service Rales
herein for units of service authorized by the State in a total amount not to exceed the Contract
Maximum Liability established in Section C.1. The Contractor's compensation shall be
contingent upon the satisfactory completion of units of service or project milestones defined in
Section A. The Contractor shall be compensated based upon the following Service Rates:

*»*Implementation Rates only apply to initial implementation costs and will not be
applicable to future version changes of standard formats : '

‘ Implementation Rate
SERVICE TYPE/UNIT Per Type of Standard
Format
Health care claims or equivalent encounter data {12 837-P
{Professional})) $59,000.00
Health care claims or equivalent encounter data {(X12 837+ $500.00
{Institutionat)) : . )
Health care claims or equivalent encounter data (X12 837 -D $500.00
(Dental)) ‘ -
Health care payments and remittance advice (X12 835) $64,000.00
. 7 -
Coordination of benefits (potentially multiple transactions, but $500.00
primarily (X12 837) ' .h .
Health care claim status inquiries (X12 276) é 4.000.00
,000.
Health care claim status response (X12 277) $4,000.00
Heaith Plan enrollment and disenrollment (X12 834) : $29,000.00 -
. . H -
Eligibility verification inquiries (x12 270) ' 418,000.00
,000.
Eligibility verification response (x12 271) $67,500.00
,500.
Health insurance premium payments {X12 820) $500.00
Referral certification and authorizations (X12 278) $2,500.00
,500.
Health claims attachments (X12 277 Mode} 4020) & (X12 275 $500.00
Model 4030) ‘ )}
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Model 4030)

National Council for Prescription Drug Programs (NCPDP)

$500.00

*Implementation Rates only apply to initial implementation costs and will not be

applicable to future version changes of standard formats

SERVICE TYPE/UNIT

Operational
Transmission Rate

Per Transaction

Health care claims or equivalent encounter data (X12 837- P

(Professional)) $.30 )
Health care claims or equivalent encounter data (X12 837- | 6.30
(Institutional)) ’

| Health care claims or equivalent encounter data (X12 837-D $.30
{Dental)) )
Health care payments and remittance advice (X12 835) $.12 "
Coordination of benefits (potentially multipie transactions, but $ 30
pl_-imarily (X12 837) ’

Health care claim status inquiries (X12 276) 512

Health care claim status response (X12 277) $.12
Health Plan enroliment and disenroliment (X12 834) $.35
Eligibility verification inquiries (x12 270) $.20
Eligibility verification response (x12 271) $.20
Health insurance premium payments (X12 820) $.40

| Referral certification and authorizations (X12 278) $.30 -
Health claims attachments (X12 277 Model 4020) & (X12 275 $1.00
Model 4030)
National Council for Prescription Drug Programs (NCPDP) $.25 -

Rate per Trading

SERVICE TYPE/UNIT - Partner Agreement
Completion
Execution of Trading Partner Agreement $495.00




011503

The Contractor shall éubmlt monthly invoices, in form and substance acceptable to the State with

all of the necessary supporting documentation,

submitted for completed units of service or proje

In the event the Contractor is unable to complete an

prior to any payment. Such invoices shall be
¢t milestones for the amount stipuiated.

y of the Service Unit Implementations due to

- the inability of the State to accept transactions, the Contractor shall be compensated at a
percentage of completion, mutually agreed upon by the Contractor and DCS.

The other terms and conditions of this Contract not amended hereby shall remain in full force and effect.

IN WITNESS WHEREOCF:

MED]FAX ED! INC.:
/\t//’ Fites

Mt | 7 )/004~

Slgnature and Tltle f Authorized Representative

DEPARTMENT OF CHILDREN'S SERVICES:

Vsl D mmn

Date

31704

Viola P. Miller, Commissioner

APPROVED:

DEPARTMENT dF FINANCE AND ADMINISTRATION:

B Berly bt

_ Date -

MAR 1 § 2004

M. D. Goetz, Jr,, CommisSioner

CCEFj;IL}l;ER O-E‘ THE TRE SURY

Date-

g wlu%

John G. Morgan, Comptroller of_tVe Treasury
oo 2

Dhte




SeRceDEseHption!

i

$198,571.76

: Contracts Administration

| vB21249087

et N aabe

R RTp

e namerte

$353,412.00

$218,738.00

$308,658.28

$546,588.00

$360,174.48

$508

Pursuant o T.C.A.

23905 | $00.00

T
e

; , Section 5-6-113, 1, M. D. Goetz, Jr., Commission
Finance and Administration, do hereby cerify that there is a balance In
the appropriation from which this obligation is required to be paid that is

ot otherwise encumbered to pay cbligatiens previedsly incurred.
ol r v.':ﬁ

$900,000.00

Ty

eyl

5

i

Paalo e RO

gaan, Wi,

PR

i Han e o

I .‘T?a.sk’ b

NOV 2 6 2003

e e e berETAATATO Lt AR Ak 1)

N TR OF ACCOUNTS

i amned e e e A oy

I




$4,735.72

03.645
35910 117 082 11 93.658 " $1,661.04
35910 117 082 11 93.659 $318.07
35910 117 082 11 93.667 $5,689.03
Sub Total $12,404.76
Federal
35910 117 082 11 $141:435.48
Subtotal $141,435.48 |
State
35910 117 082 11 $199,571.76
SubTotal $109,571.76
InterDepart
mental

et

$353,412.00
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35910 117 93.645 $7,326.25
35910 117 082 1 93,558 $2,560.63
35910 117 082 19 93,659 $492.24
35810 117 . 082 11 93.667 $8,802.58
- 1 sub Total $19,180.71

Federal
35910 117 082 11 $218,739.00
Subtotal $218,739.00

State
35910 117 082 11 $308,658.29
SubTotal $308,658.29
InterDepart
mental

$546,588.00
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF CHILDREN'S SERVICES
C AND ‘
MEDIFAX EDI, INC.

This Contract, by and between the State of Tennessee, Department of Children’s Services
{DCS), hereinafter referred to as the “State” and Medifax, EDI, Inc., hereinafter referred to as the
“GContractor,” is for the provision of data clearinghouse services, as further defined in the "SCOPE
OF SERVICES."

The Contractor is a for-profit corporation. The Contractofs'address is:

1283 Murfreesbore Rd.
Nashville, TN, 37217-2421

The Contractor's place of incorporation or organization is Tennessee,

A.

Ad.

A2,

A3

SCOPE OF SERVICES: |
The Contractor shali provide the following services:

The Contractor shall receive any of the data or-sets of data elements from DCS and map
these 1o the ANSI X12N electronic transaction sets (version 4010 or greater versions
approved under Health Insurance Portability and Accountability Act (HIPAA)) for
transmission to Providers, health plans or other entities participating in the exchange of
data with DCS hereinafter referred to as “Trading Pariners” specified by DCS. The
Contractor shall, upon mutual agreement between DCS and the Contractor, derive &
portion of the data elements for the transactions. _ '

The Contractor shall receive HIPAA compliant transactions from Trading Pariners in the ANSI
%12N electronic transaction sets, store the received fransactions, strip extraneous data from
received transactions, cross-walk the transactions to the DCS systemns data formats, receive
data from the DCS systems, crosswalk the informatior back to the stored data and transmit the

appropriate HIPAA fransaction fo the designated Participant.

The Contractor sha?ll utilize all versions of the CMS apprdved Standard Transactions
adopted under HIPAA., CMS Standards and Transactions adopted by HIPAA that will be
conducted by the Contractor include, at a minimunm:

« American National Standards Institute (ANSI) ASC X12N Standards,
Version 4010, 4020, 4030:

«  Health care claims or squivalent encounter data (X12 837
Professional-institutional-Dental (P-1-D); :

+ Health care payments and remittance advice (X12 835);

« Coordination of benefits (potentially multiple transactions, but
primarily (X12 837); o

» Health care claim status inquiries (X12 276);

e Health care claim status response (X12 277);
+ Health Plan enroliment and disenroliment {(X12 834);
« Eligibility verification inquiries (x12 270);
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A7,

359.10-029

» Eligibility verification response (X12 271); |
+ Health Insurance premium payments (X12 820);
» Referral certification and authorizations (X12 278);

« Health claims attachments {(X12 277 Model 4020) & (X12 275 Model
4030); R

» National Council for Prescription Drug Prbgrams (NCPDP).

The Contractor shall provide an experienced Project Manager and Project Team, who
shall assist DCS in transaction remediation activities. These individuals shall be
responsible for the compietion of all tasks during the engagement including, but not
limited to the following: -

Ad.a meet with State Agency Project Manager regularly, as requested by the State
Project Manager; : :

A4.b coordinate all necessary activities between the Contractor's Project Team and
the DCS Project Team; ‘ '

Ad.c maintain status reports; at intervals specified by the DCS Agency Project
Managet

A4.d  document critical decisions made and actions taken;
Ad.e process and maintain all necessary records;

A4f disseminate all pertinent project information and materials to the appropriate
parties; .

Ad.g assist the DCS Project Manager in preparation for presentations to executive
management staff and other government officials, as appropriate;

A4.h participate in the presentations to executive level staff and other government
officials. .

Deliver an Implementation Project Plan to DCS within ten (10) business days after the
Contract start date. The Project Plan will provide a clear road map of tasks, resources,
time frame requirements, communications, risks, and strategy necessary to reach
compliance with the Transactions and Code Sets Ruie. An Implementation Project Plan
shall consist of, but will not be !'hl'nited 1o, the following:

A5.a detailed implementation and staffing plans for the implementation strategy;
A5 aproject timeline for implementation within the required timeframes; '
A5.c astrategy for configuring network connectivity to DCS infrastructure;

The Contractor shall develop a companion guide for each HIPAA Transaction
implemented by DCS to be used as a supplement to the HIPAA Implementation Guides.
The Companion Guide will describe the technical interface environment with the
Contractor, including connectivity requirements and protocols, and electronic interchange
procedures. The Companion Guide will also provide specific information on the fieids

and values required for transactions sent to or received from DCS. The Companion
Guide will be intended to be supplemental to and NOT a replacement for the standard
implementation Guide for each transaction set.

The Workgroup for Electronic Data Interchange (WED!), through a collaborative
healthcare industry effort called the Strategic National Implementation Process {SNIP),
has recommended seven types of transaction testing. The Contractor shall develop a

Test Plan that outlines testing efforts with DCS and each Participant according to these
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recommendations. These recommendations can be found at hitp//www.wedi.ora/snip/.
The Contractor will need fo access the appropriate document at the website, click on
SNIP Work Products, then click on “Transactions White Papers®, and locate the White
Paper entitled, Testing and Certification White Paper, dated 08-01-02. . :

The Contractor shall develop Trading Partner Agreements (TPA) between DCS and it's
Trading Partners by utilizing an approved TPA template provided by DCS. The
Clearinghouse will seek DCS approval if negotiations require a change in the template’s
language. The Trading Partner Agreement will include, at a minimum:

A.8.a communication methods;

A.8.b submitter/réceiver IDs;

A.8.c transmission frequency;

As.d whattransactions will be exchanged;
AB.e what X12N version will be utilized;

A8f aliowable specificaiion to data element usage, values, situational definition, etc.,
as agreed to by the Trading Partner and DCS.

The Contractor shall fully comply with the HIPAA Privacy and Security laws as a covered
entity subject to HIPAA. As such, the Contractor agrees to: '

A9.a atthe request of DCS, make available an accounting of confidential informatidn
disclosed by thé Contractor and their Business Associates;

AOb not disclose confidential information unless federal or state law permits the .
disciosure. The Contractor will use such information solely for purposes of or as
provided in this contract;

AS.c protect the confidentiality of such confidential information with the same degree of
care that It exercises with respect 1o its own information of like import, butin no
event less than reasonable care, and utilize appropriate safeguards and
otherwise exercise reasonable precautions to prevent the unauthorized
disclosure of confidential information, and to ensure that its employees, agents and
sub-contractors also comply with these provisions;

ABd enterintoa Business Associate Agreement (BAA), with Privacy and Security
provisions, with DCS and with other Trading Pariners as required by HIPAA,

A9.e agree to inform DGS of ali subcontractors and Business Associates that will be
handling DCS protected health information (PHI), in any media, and to affirm that
sach such subconiracior meets or exceeds the Contractor's own privacy and
security standards with respect io HIPAA; similarly, to notify DCS when new
subcontractors are added that will handle DCS PHI and to affirm the same about
them;

A9 agree to report privacy and security incidents by the Contractor or it's
subcontractors to the DCS, Project Manager, within 5 business days of
occurrence according to a severity-prioritized reporting protocol to be negotiated
betwesn the clearinghouse and DCS;

AQg provide DCS with an overview of the Contractor’s information security program to.
confirm that the Security Rule is being met; agree o safisfy queries from DCS
- seeking clarification of part or parts of the overview,
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A.9.h agree to negotiate, develop, and/or provide an agreed, tested, secure means of
data transmission between DCS and the Contractor that mests DCS standards for
secure transmission of confidential data over public network(s);

AD0 maintain all data maps, crosswalk plans, and all other materials developed in the
course of implementation and testing as the property of DCS, and deliver stich
property to DCS in the event that DCS must, at its own discretion A} terminate the-
BAA, or B) if termination is not feasible at that time, report material violations of the
Privacy and Security contract to the Secretary of US DHHS as specified under
HIPAA. The DCS Project Manager shall specify terms of delivery. '

“The Contractor shall provide network support to all Trading Partners for purposes of
successfully exchanging designated transactions with DCS. Network support will include:

A.10.a support and help desk services to network Trading Partners between 7:00 a.m. .
and 5:00 p.m. (Central Standard Time), Monday through Friday, excluding
holidays, and limited support services from 8:00 a.m. to 2:00 p.m. (Central
Standard Time) on holidays, weekends, and off hours).* Limited support services
shall include, at a minimum, an acknowledgement of the request or concern and a

timeframe in which a resolution will be sought;

A.10.b make available to DCS and Trading Partners, network access on a twenty-four

(24) hour, seven (7) days a week basis;

A10.c maintain network access ninety-nine percent (99%) of the time with adequate
notification to DCS and Trading Partners of scheduled nefwork maintenance as-
determined by the Project Manager or his/her designee.

The Contractor shall provide to DCS, post-Implementation Monthly Progress Reporis

containing statistical information on the following:

A.11.a number of submitters;

A.11.b number of iransactions;

A11.c type of transactions;

A.11.d transaction error rates;

A.11.e network operations percentages.

State Resgonsibilities. »

A12.a DCS shall coordinate communications and act-as liaison between Trading
Partners and the Contractor; }

A.12.b DCS shall provide aff available relevant documentation on current DCS systems
jocal code crosswalks in a timely, responsive manner;

- A.2.c DCS shall provide information regarding DGS Medicaid billing and processing

procedures;

A12.d DCS shall monitor the Contractor's progress through a combination of progress
reports, weekly meetings, or work plan updates; _

A.12.e DCS shall assistin the development of the required companion guides;

Ad2f Security standards may be changed from time to time by agreement between
DCS and the Contractor. Such changes may reflect the availability of new
equipment, systems or funétionality, changes in applicable law, or other .
circumstances affecting the network or the services. Changes will be effective
thirty (30) days following adoption, unless an earlier date is agreed upon where
reasonably necessary to address legal requirements, network security or
exigent circumstances.
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CONTRACT TERM:

Contract Term. This Contract shail be effective for the period commencing on Ndvember
17, 2003 and ending on June 30, 2005. The'State shall have no obligation for services
rendered by the Contractor which are not performed within the specified period.

Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing ihcrements of no more than one year and a total
contract term of no more than five (5) years, provided that the State notifies the
Contractor in writing of its intention to do so at least thirty {30) days prior to the contract
expiration date. An extension of the term of this Contract will be effected through an
amendment o the Contract. If the extension of the Contract necessitates additional
funding beyond that which was Included in the original Contract, the increase in the
State's maximum liability will also be effected through an amendment to the Contract and
shall be based upon rates provided for in the original contract.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Nine Hundred Thousand dollars ($900,000.00). The Service Rates in
Section C.3 shall constitute the entire compensation due the Contractor for the Service
and all of the Contractor's obligations hereunder regardiess of the difficulty, materials or
equipment required. The Service Rates include, but are not limited to, ail applicabie
taxes, fees, overheads, and all other direct and indirect costs incurred or {o be incurred
by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Coniractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. In which case, the
Géntractor shall be paid in accordance with the Service Rates detailed in Section C.3.
The State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any pericd of this
Contract. ;

Compensation Firm. The Service Rates and the Maximum Liability of the State under
this Contract are firm for the duration of the Contract and are not subject to escalation for

any reason unless amended.

Payment Methodology. The Contractor shall be compensated based on the Service
Rates herein for units of service authorized by the State in a total amount not 1o exceed
the Contract Maximurn Liability established in Section C.1. The Contracior's
compensation shail be contingent upon the safisfactory completion of units of service or
project milestones defined in Section A. The Contractor shall be compensated based
upon the following Service Rates:

sImplementation Rates only apply to initial implementation costs and will not be
applicable to future version changes of standard formats
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SERVICE TYPE/UNIT

Implementation Rate
Per Type of Standard

Format

Health care claims or equivalent encounter data (X12 837-P

(Professional)) 359,000.00
Heaith care claims or equivalent encounter data (X12 837-I $500.00
(Institutional)) - ' -
Health care claims or equivalent encounter data (X12 837 -D $500.00
(Dental)) | | :
Health care paymen_ts and remlttancevadwce (X12 835) | $64,000.00
Coordination of benefits (potentially multiple transactions, but $500.00
primarily (X12 837) R
‘Health care claim status inquirigs (X12 276) $4,000.00
Health care claim status responsg (X12 277) $4,000.00
Health Plan enrollment and disenroliment (X12 834) $29,000.00
- Eltg}blilty ver!flcatlon inquiries (x12 270} | $18,000.00 -
{ Eligibility verification response (x12 271) $67,500.00
Health insurance premium payments (X12 820) $500.00
Referral certification and authorizations (X12 278) $2,500.00
Health claims attachments (X12 277 Model 4020} & (X12 275 $500.00
Model 4030) '
National Council for Prescription Drug Programs (NCPDP} $500.00

=implementation Rates only apply to initial implementéﬁon costs and will not be
applicable to future version changes of standard formats '

%

SERVICE TYPE/UNIT

Operational
Transmission Raie

Per Transaction

Health care claims or equivalent encounter data (X12 837-P

(Professionai)) $.30
Health care claims or equivalent encounter data (X12 837- 1 $.30
(Institutional}) "

Health care ciaims or equivalent encounter data {X12 837- (3} $.30
(Dental)) j

Health care payments and remittance advice (X12 835) $.12
Coordination of benefits (potentially multiple transactions, but $.30

primarily (X12 837)

"
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Health care claim status inquiries (X12 276) $.12
Health care claim status response (X12 277) | s12
Health Plan enroliment and disenroliment (X12 834) $.35
Eligibility verification inquiries (x12 270) $.20
Eligibility verification response (x12 271) $.20

_ Health insurance pfemium payments (X12 820) l $.40
Referral certification and authorizations (X12 278) , $.30
Health claims attachments (X12 277 Model 4b20) & (X12 275 $1.00
Modei 4630) !
National Council for Prescription Drug Programs (NCPDP) $_2511“

SERVICE TYPE/UNIT Bate per Tradlnd
‘ Completion

Execution of Trading Partner Agreement ' $495.00

The Contractor shall submit monthly invoices, in form and substance acceptable to the
State with all of the necessary supporting documentation, prior to any payment. Such.
invoices shall be submitted for completed units of service or project milestones for the

amount stipulated. :

Travel Compensation. The Contractor shall not be compensated or reimbursed for travel,
meals, or lodging. '

Pavment of Invoice. The payment of the invoice by the State shall hot prejudice the

State's right to object to or.question any invoice or matter in relation thereto. Such
payment by the State shall neither be construed as acceptance of any part of the work or
service provided nor as an approval of any of the amounts invoiced therein.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts
included in any invoice or payment theretofore made which are determined by the State,
on the basis of audits conducted in accordance with the terms of this contract, not to
constitute proper remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall
become due and payabie fo the Contractor under this or any contract between the
Contractor and the State of Tennessee any amounts which are or shall become due and
payable to the State of Tennessee by the Contractor.

Y
!
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Automatic Deposits. The Contracter shall complete and sign an *Authorization Agreement
for Automatic Deposit (ACH Credlts) Form." This form shall be provided to the Contractor
by the State. Once this form has been completed and submitted to the State by the
Contractor all payments to the Contractor, under this or any other contract the Contractor
has with the State of Tennessae shall be made by Automated Clearing House (ACH).
The Contractor shall not invoice the State for services until the Contractor has completed
this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is approved by the
appropriate State officials in accordance with appiicable Tennessee State laws and
regulations. ' :

Modification and Amendment. This Contract may be modified only by a written
amendment executed by all parties hereto and approved by the appropriate Tennessee
State officials in accordance with applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for
any reason. Said termination shall not be deemed a Breach of Contract by the State.
The State shall give the Contractor at least thirty (30) days written notice before the
effective termination date. The Contractor shall be entitied fo receive compensation for
satisfactory, authorized service completed as of the termination date, but in no event
shall the State be liable to the Coniractor for compensation for any service which has not
been rendered. Upon such termination, the Contractor shall have no right to any actual
general, special, incidental, consequential, or any other damages whatsoever of any
description or amount. '

Termination for Cause. If the Contractor fails to properly perform its obligations under
this Contract in a timely or proper manner, or if the Contractor violates any terms of this
Contract, the State shall have the right to immediately terminate the Contract and
withhold payments in excess of fair compensation for completed services.
Notwithstanding the above, the Contractor shall not be refieved of liability to the State for
damages sustained by virtue of any breach of this Contract by the Contractor.

Subconiracting. The Contractor shall not assign this Contract or enter into a subcontract
for any of the services performed under this Contract without obtaining the prior written
approval of the State. If such subcontracts are approved by the State, they shall contain,
at a minimum, sections of this Coniract pertaining to “Conflicts of interest” and
"Nondiscrimination® (sections D.6. and D.7.). Notwithstanding any use of approved
subcontractors, the Contractor shall be the prime contractor and shall be responsible for
all work performed. -

Conflicts of Interesi. The Contractor warrants that no part of the total Contract Amount
shall be paid directly or indirectly to an employee or official of the State of Tennessee as
wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the Contractor in connection with any work contemplated

or performed relative to this Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person
shall be excluded from participation in, be denied benefits of, or be otherwise subjected
to discrimination in the performance of this Contract or in the employment practices of the
Contractor on the grounds of disability, age, race, color, religion, sex, national origin, or
any other classification protected by Federal, Tennessee State constitutional, or statutory
law. The Contractor shall, upon request, show proof of such nondiscrimination and shall
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post in conspicuous places, available to all employees and applicants, notices of
nendiscrimination. . :

Records. The Contractor shall maintain documentation for all charges against the State
under this Contract. The books, records, and documents of the Contractor, inscfar as
they relate to work performed or money received under this contract, shall be maintained
for a period of three (3) full years from the date of the final payment and shall be subject
to audit at any reasonable time and upon reasonable notice by the State, the Comptroller
of the Treasury, or their duly appointed representatives. The financial statements shall
be prepared in accordance with generally accepted accounting principles.

Moniioring. The Contractor's activities conducted and records maintained pursuant to
this Contract shall be subject to monitoring and evaluation by the State, the Compitroller
of the Treasury, or their duly appointed representatives. -

Proaress Reports. The Contractor shall submit brief, periodic, progress reporis to the
State as requested. : '

Strict Performance. Failure by any party to this Contract to insist in any one or more
cases upon the strict performance of any of the terms, covenants, conditions, or
provisions of this Contract shall not be construed as a waiver or relinguishment of any
such term, covenant, condition, or provision. No term or condition of this Contract shall
be held 1o be waived, modified, or deleted except by a written amendment signed by the'

parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall
not act as employees, partners, joint venturers, or associates of one another. ltis
expressly acknowledged by the parties hereto that such parties are independent
contracting entities and that nothing in this Gontract shall be construed to create an
employar/employee relationship or to allow either to exercise confrol or direction over the
manner or method by which the cther transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be
the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State,
agrees to carry adequate public liability and other appropriate forms of insurance,
including adequate public liability and other appropriate forms of insurance on the
Contractor's employees, and to pay all applicable taxes incident to this Contract.

State Liability. The State shall have no liabliity except as specifically provided in this
Contract. :

Force Majeurs. The obligations of the parties to this contract are subject to prevention by
causes beyond the parties’ control that could not be avoided by the exercise of due care

including, but not limited to, acts of God, riots, wars, strikes, epidemics or any other

similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and
Federal laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with
the laws of the State of Tennessee. The Contractor agrees that it will be subject to the
exclusive jurisdiction of the courts of the State of Tennessee in actions that may arise

under this Contract. The Contractor acknowliedges and agrees that any rights or claims
against the State of Tennessee or its employees hereunder, and any remedies arising
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therefrom, shall be subject to and limited to those rights and remedies, if any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407. ‘

Completeness. This Contract is complete and contains the entire understanding between
the parties reiating to the subject matter contained herein, including all the terms and
conditions of the parties’ agreement. This Contract supersedes any and alf prior
understandings, representations, negotiations, and agreements between the parties
relating hereto, whether written or oral. ‘ ‘

Severability. if any terms and conditions of this Contract are held to be invalid or

unenforceable as a matter of law, the other terms and conditions hereof shall not be
affected thereby and shall remain in full force and effect. To this end, the terms and
conditions of this Contract are deciared severable.

Headings. Section headings of this Contract are for reference purposes only and shall
not be construed as part of this Contract.

SPECIAL TERMS AND CE)NDITIONS:

Confligting Terms and Conditions. Should any of these special terms and conditions
conflict with any other terms and conditions of this Contract, these special terms and
conditions shaft control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be
made by facsimile transmission, by overnight courier service, or by first class mail,
postage prepaid, addressed to the respective party at the appropriate facsimile number
or address as set forth below or to such other party, facsimile number, or address as may

‘be hereafter specified by written notice.

The State:

Wendy VanSickle

Department of Children's Services
Information Resources

14th Floor, Andrew Jackson Building
500 Deaderick Strest

Nashvitle, Tennessee, 37242

Tel: 615-253-1008

Fax: 615-253-1667

The Contractor:

Jefirey A. Fadler, Executive Vice President
ED! Medifax, inc.

1283 Murfreesboro Rd.

Nashville, TN, 37217-2421

Tel: 615-843-2500

Fax: 615-565-2853

All instructions, notices, consents, demands, of other communications shall be
considered effectively given as of the day of delivery; as of the date specified for
overnight courier service delivery; as of three (3)business days after the date of mailing;
or on the day the facsimile transmission is received mechanically by the telefax machine
at the receiving location and receipt is verbally confirmed by the sender if prior to 4:30

10
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p.m. CST. Any communication by facsimile transmission shall also be sent by United
States mail on the same date of the facsimile transmission.

Subiect to Funds Availability. The Contract is subject to the appropriation and availability
of State and/or Federal funds. In the event that the funds are not appropriated or are
otherwise unavailable, the State reserves the right to terminate the Contract upon written
notice to the.Contractor. Said termination shall not be deemed a breach of Contract by
the State. Upon receipt of the written notice, the Contractor shall cease all work
associated with the Contract. Should such an svent oceur, the Contractor shall be
entitied 1o compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Contractor shall have no right o recover
from the State any actual, general, special, incidental, consequential, or any other
damages whatsoever of any description or amount.

‘Breach. A party shall be deemed to have breached the Contract if any of the following

occurs:

— failure to perform in accorclance with any term or provision of the Contract;
— partial performance of any term or provision of the Coniract;

— any act prohibited or restricted by the Contract, or

— violation of any warranty. ,

For purposes of this contract, these items shall hereinafter be referred to as a “Breach.”

a. Contractor Breach— The State shall notify Contractor in writing of a Breach.
(1) in event of a Breach by Contractor, the staie shall have available the
remedy of Actual Damages and any other remedy available at law or
equity.

(2) Liguidated Damages— in the event of 2 Breach, the State may assess
Liquidated Damages. The State shall notify the Contractor of amounts to
be assessed as Liquidated Damages. The parties agree that due to the
complicated nature of the Contractor's obligations under this Contract it
would be difficult to specifically designate a monetary amount for a
Breach by Contractor as said amounts are likely to be uncertain and not
easily proven. Regardless of such uncertainty, Gontractor and Siate
agree that the State may withhold as liquidated damages, Three
Hundred Fifty Dollars, ($350.00) per day until the Contractor cures the
breach, the State exercises its option to declare a partial default, or the
State terminates the contract. Such Amount represents the costs and
efforts.to necessary to procure an alternate vendor(s) to provide the
defaulted service, and/or facilitate Contract compliance by the -
Contractor. Contractor hereby represents and covenants it has carefully
reviewed the Liquidated Damages and agree that said amounts
represent a reasonable relationship between the amount and what might
reasonably be expected in the event of Breach, and are a reasonable
estimate of the damages that would occur from & Breach. It is hereby
agreed between the parties that the Liquidated Damages represent
solely the damages and injuries sustained by the State in losing the
benefit of the bargain with Contractor and do not include any injury or
damage sustained by a third party. The Contractor agrees that the
liquidated damage amount Is in addition to any amounts Contractor may
owe the State pursuant to the indemnity provision or other section of this
Contract.

k!
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The State may continue to withhold the Liquidated Damages or a portion
thereof uniil the Contractor cures the Breach, the State exercises its
option to declare a Partial Defautlt, or the State terminates the Contract.
The State Is not obligated to assess Liquidated Damages before availing
itself of any other remedy, The State may choose to discontinue -
Liquidated Damages and avail itself of any other remedy available under
this Contract or at law or equity; provided, however, Gontractor shall
recelve a credit for said Liguidated Damages previously withheld except
in the event of a Partial Defauit.

Partial Default— In the event of a Breach, the State may declars a
Partial Defauit. In which case, the State shall provide the Contractor

written notice of: (1) the date which Contractor shall terminate providing

the service associated with the Breach; and (2) the date the State will
begin to provide the service associated with the Breach.

otwithstanding the foregoing, the State may revise the time periods
Ic\:Ln’tained in the notice written to the Contractor.

In the event the State declares a Partial Default, the State may withhold,
together with any other damages associated with the Breach, from the
amounts due the Contracior the greater of: (1) amounts which would be
paid the Contractor o provide the defaulted service; or (2} the cost io the
State of providing the defaulted service, whether said service is provided
by the State or a third party. To determine the amount the Contractor is
being paid for any particular service, the Department shall be entitled to
receive within five (5) days any requested material from Contractor. The
State shall make the final and binding determination of said amount.

The State may assess Liquidated Damages against the Contractor for
any failure to perform which ultimately results in a Partial Default with
said Liquidated Damages to cease when said Partial Default is effective.
Upon Partial Default, the Contractor shall have no right to recover from
the State any actual, general, special, incidental, consequential, or any
other damages whatsoever of any description or amount. Contractor
agrees to cooperate fully with the State in the event a Partial Default is
taken '

Contract Termination— In the event of a Breach, the State may
terminate the Contract immediately or in stages. The Contracior shall be
notified of the termination in writing by the State. Said notice shall
hereinafter be referred to as Termination Notice. The Termination
Notice may specify either that the termination is to be effective
immediately, on a date certain in the future, or that the Contractor shall
cease operations under this Contract in stages. In the event of a
termination, the State may withhold any amounts which may be due
Contractor without waiver of any other remedy or damages available to
the State at law or at equity. The Contractor shall be liable to the State

" _for any and all damages incurred by the State and any and all expenses

incurred by the State which exceed the amount the State would have
paid Contractor under this Contract. Contractor agrees to cooperate with
the State in the event of a Contract Termination or Partial Taksover.

State Breach— In the event of a Breach of contract by the State, the Contractor
shall notify the State in writing within 30 days of any Breach of contract by the
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State. Said notice shall contain a description of the Breach. Failure by the
Contractor to provide said written notice shall operate as an absolute waiver by

" the Contractor of the State’s Breach. In no event shall any Breach on the part of
the State excuse the Contractor from full performance under this Contract. In the
event of Breach by the State, the Contractor may avalil itself of any remedy at law
in the forum with appropriate jurisdiction; provided, however, failure by the
Contractor to give the State written notice and oppertunity to cure as described
herein operates as a walver of the State’s Breach. Failure by the Contractor to
file a claim before the appropriate forum in Tennessee with jurisdiction to hear
such claim within one (1) year of the written notice of Breach shall operaie as a
waiver of said claim In its entirety. It is agreed by the parties this provision
establishes a contractual pericd of limitations for any claim brougiit by the

Contractor.

Pariial Takeover, The State may, at its convenience and without cause, exercise a
partial takeover of any service which the Contractor is obligated to perform under this
Contract, including but not limited to any service which Is the subject of a subcontract
betwden Contractor and a third party, although the Contractor is not in Breach
(hereinafter referred to as “Partial Takeover”). Said Partial Takeover shall not be deemed.
a Breach of Contract by the State. Contractor shall be given at least 30 days prior written
notice of said Partial Takeover with said notice to specify the area(s) of service the Staie
will assume and the date of said assumption. Any Partial Takeover by the State shall
not alter in any way Contractor's other obligations under this Contract. The State may
withhold from amounts due the Contractor the amount the Contractor would have been
paid to deliver the service as determined by the State. The amounts shall be withheld
effective as of the date the State assumes the service. Upon Partial Takeover, the
Contractor shall have no right to recover from the State any actual, general, special,
incidental, consequential, or any other damages whatsoever of any description or
amount. .

State Ownership of Work Products. The State shall have all ownership right, titie, and
interest, including ownership of copyright, in all work products created, designed,
developed, derived, documented, installed, or delivered to the State under this Contract.
The State shall have royalty-free and unlimited rights o use, disclose, reproduce, or
publish, for any purpose whatsoever, all said work products. The Contractor shall furnish '
such information and data upon request of the State, in accordance with the Contract and
applicable State law.

Performance Bond. Upon approval of the Contract by all appropriate State officlals in
accordance with applicable State laws and regulations, the Contractor shall furnish a
performance bond in the amount equal to Two Hundred Fifty Thousand Dcllars

-{$250,000.00), guaranteeing full and faithful performance of all undertakings and
obligations under this Contract for the initial Contract ferm and all extensions thereof.
The bond shall be in the manner and form prescribed by the State and must be tssued
through a company licensed to issue such a bond in the State of Tennessee.

The Contractor shall obtain the required performance bond in form and substance
acceptable to the State and provide it to the State no later than November 3, 2003.
Failure to provide the performance bond priot to the deadline as required shall result in
contract termination.

Inlieu of a pérformance bond, a surety de'posit, in the sum of Two Hundred Fifty

Thousand Dollars (3250,000.00), may be substituted if approved by the State prior to its
submittal, '

13
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Printing Authorization. The Contractor agrees that no publication coming within the
jurisdiction of Tennessee Code Annotated, Section 12-7-101, et. seq., shall be printed
unless a printing authorization number has besn obtained and affixed as required by
Tennessee Code Annotated, Section 12-7-103 (d).

Incorporation of Additional Documents. Included in this Contract by reference are the
following documents:

The Contract document and its attachments :

All Clarffications and addenda made to the Contractor’s Proposal
The Request for Proposal and its associated amendments
Technical Specifications provided to the Contractor

The Contractor's Proposal

In the event of a discrepancy or ambiguity regarding the Contractor's duties,
responsibllities, and performance under this Contract, these documents shall govern in
order of precedence detailed above.

Lobbving. The Contractor certifies, to the best of its knowledge and belief, that:

No federaily appropriated funds have been paid or will be paid, by or on behalf of the
Contractor, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federai loan, and entering .
into any cooperative agresment, and the extension, continuation, renewal, amendment,
or modification of any federal contract, grant, loan, or cooperative agreement.

If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Contractor shall complete and submit Standard Form-LLL, “Disclosure Form to Report
|obbying,” in accordancs with its instructions.

The Contractor shall require that the language of this certification be included in the
award documents for all sub-awards at all tiers (including sub-grants, subcontracts, and
contracts under grants, loans, and cooperative agreements) and that all sub-recipients of
federally appropriated funds shall certify and disclose accordingly.

Public Eunding Notice. All notices, informational pamphlets, press releases, research
repotts, signs, and simiar public notices prepared and released by the Contractor relative
io this Contract shall include the statement, “This project is funded under an agreement
with the State of Tennessee.” Any such notices by the Contractor'shall be approved by
the State. ' ‘

"Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor's

relationship with the State hersunder in commerclal advertising in such a manner as o
state or imply that the Contractor or the Contractor's services are endorsed.

Confidentiality of Records. Strict standards of confidentiality of records and information
shall be maintained In accordance with applicable state and federal faw. All material and
information, regardiess of form, medium or method of communication, provided to the
Contractor by the State or acquired by the Contractor on behalf of the State shall be
regarded as confidential information in accordance with the provisions of applicable state
and federal law, state and federal rules and regulations, departmental policy, and ethical .
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standards. Such confidential information shall not be disclosed, and all necessary steps
shall be taken by the Contractor to safeguard the confidentiality of such material or
information in conformance with applicable state and tederal law, state and federal rules
and regulations, departmental policy, and ethical standards.

The Contractor’s obligations under this section do not apply to information in the public
domain: entering the public domain but not from a breach by the Contractor of this
Contract; previously possessed by the Contractor without written obligations to the State
to protect it; acquired by the Contractor without written resirictions against disclosure
from a third party which, to the Contractor's knowledge, is free to discioss the
information; independently developed by the Contractor without the use of the State’s
information; or, disclosed by the State to others without restrictions against disclosure.
Nothing in this paragraph shall permit Contractor to disclose any information that is
confidential under federal or state law or regulations, regardless of whether it has been
disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties.

It is expressly understood and agreed the obligations set forth in this section shall survive
the termination of this Contract. : .
Copyrights and Patents. The Contractor agrees {0 indemnify and hold harmless the _
State of Tennesses as well as its officers, agents, and employees from and against any
and all claims or suits which may be brought against the State for infringement of any
laws regarding patents or copyrights which may arise from the Contractor’s performance
of this Contract. In any such action brought against the State, the Contractor shall satisfy
and indemnify the State for the amount of any final judgment for infringement. The
Contractor further agrees It shall be liable for the reasonable fees of attorneys for the
State in the event such service Is necessitated 1o enforce the terms of this Contract or
otherwise enforce the obligations of the Contractor to the State. The State shall give the
Contractor written notice of any such claim or suit and full right and opportunity to
conduct the Contractor's own defense thereof.

Public Acgountability. Ifthis Contract involves the provision of services to citizens by the
Contractor on behalf of the State, the Contractor agrees to establish a system through
which recipients of services may present grievances about the operation of the service
program, and the Contractor agrees to display a sign stating:

"NOTICE: This Contractor is a recipient of taxpayer funding. if you observe an employee
angaging in any activity which you consider to be illegal or improper, please call the State
Comptroller's toll free hotline: 1-800-232-5454"

Said sign shall be displayed in a prominent place, located near the passageway(s)
through which the public passes to receive State funded services.

Environmantal Tobacco Smoke. Pursuant o the provisions of the federal “Pro-Children
Act of 1294 and the Tennessee “Children’s Act for Ciean Indoor Air of 1 995," the
Contractor shall prohibit smoking of tobacco products within any indoor premises in which
services are provided pursuant to this Contract o individuals under the age of eighteen
(18) years. The Contractor shall post “no smoking” signs in appropriate, permanent sites
within such premises. This prohibition shall be applicabie during all hours, not just the
hours in which children are present. Violators of the prohibition may be subject to civil
penalties and fines. This prohibition shall apply to and be made part of any subcontract
related to this Contract.
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Date/Time Hold Harmless. As required by Tennessse Code Annotated, Section 12-4-
118, the contractor shall hold harmlass and indemnify the State of Tennesseg; its officers
and employees; and any agency or political subdivision of the State for any breach of
contract caused directly or indirectly by the failure of computer software or any device
containing a computer processor to accurately or properly recognize, calculate, display,

sort or otherwise process dates or times.

Hold Harmless. The Contractor agrees to indemnify and hold harmiess the State of
Tennessee as well as its officers, agents, and employees from and against any and all
claims, liabllities, losses, and causes of action which may arise, acorue, or result fo any
person, firm, corporation, or other entity which may be injured or damaged as a result of
acts, omissions, or negligence on the part of the Contractor, its employees, or any person
acting for o on its or their behalf relating to this Contract. The Contractor further agrees
it shall be liable for the reasonable cost of attorneys for the State in the event such
service is necessitated to enforce the terms of this Contract or otherwise enforce the
obligations of the Contractor to the State.

in the event of any such suit or claim, the Contractor shall give the State immediate
notice thereof and shall provide all assistance required by the Siate in the State’s
defense. The State shall give the Contractor written notice of any such claim or suit, and
the Contractor shall have full right and obligation to conduct the Contractor's own defense
thereof, Nothing contained herein shall be deemed to accord to the Contractor, through
its attorney(s), the right to represent the State of Tennessee in any legal matter, such
tights being governed by Tennessee Code Annotated, Section 8-6-106.

Tennessee Consolidated Retirement System. The Contractor acknowledges and
understands that, subject to statutory exceptions contained in Tennessee Code
Annotated, Section 8-36-801, et. segq., the law governing the Tennessee Consolidated
Retirement System, provides that if a retired member returns to State employment, the
member's retirement allowance is suspended during the period of the employment.
Accordingly and notwithstanding any provision of this Contract to the contrary, the
Contractor agrees that if it is later determined that the true nature of the working
relationship between the Gontractor and the State under this Contract is that of
“gmployee/employer” and not that of an independent contractor, the Gonftractor may be
required to repay to the Tennessee Consolidated Retirement System the amount of

. retirement benefits the Contractor received from the Retirement Sysiert during the period
i of this Contract.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and
belief, that it and its principals:

a. are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal or
State department or agency;

b. . have not within a three (3) year period preceding this Contract been convicted of,
or had a civil judgment rendered against them from commission of fraud, or &
criminal offence in connection with obtaining atternpting to obtain, or performing a
public (Federal, State, or Local) transaction or grant under a public transaction;
violation of Federal or State antitrust staiutes or commission of embezzlement,

~ theft, forgery, bribery, falsification, or destruction of records, making false
statements, or receiving stolen property; '
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c. are not presently indicted for or otherwise criminally or civilly charged by a
- government entity (Federal, State, or Local) with commission of any of the
offenses detailed in section b, of this certification; and

d. have not within a three (3) year peridd preceding this Contract had one or more
public transactions (Federal, State, or Local) terminated for cause or default.

HIPAA Compliance. Contractor warrants to the State that it is familiar with the
requirements of the Health Insurance Portability and Accountability Act of 1996 (HIPAA)
and its accompanying regulations, and will compiy with all applicable HIPAA
reguirements in the course of this contract. Contractor warrants that it will cooperate with
the State in the course of performance of the contract so that both parties will be in
compliance with RIPAA, including cooperation and coordination with State privacy
officials and other compliance officers required by HIPAA and its regulations. Contractor
wili sign any documents that are reasonably necessary to keep the State and Contractor
in compliance with HIPAA, inciuding but not limited to business associate agreements.
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IN WITNESS WHEREOF:

MEDIFAX EDI, INC.;

/éL etz

Lt ] —
Signa{tl{w Title of Authorized Representative Date /

e sy /4 /:A:S L ExgewiTivE Viez /3255//56%'7’
Printed Name of Authorized Representative

DEPARTMENT OF CHILDREN'S SERVICES:

W#WW& b3

Michael J. Miller, Cqmpfissioner _  Date

APPROVED:
DEPARTMENT OF FINANCE AND ADMINISTRATION:

m. 8. M@AM | NOV 2 4 2002

M. D. Goetz, Jr., Comrgigsiénér ¢ _ Date
COMPTROLL gEiTHE ZREASURY |
P e
™ 1] 2 Je3
John G. Morgan, Comptrolier of the Treafury _ Date |
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